b
State of Rhode Jsland and Providenre Fantations

9o
CERTIFICATE

(LIMITED PARTNERSHIP)

Know all Men by Theae Presents, That we, DEVelco Family Apartments, Inc.,
a duly organized Rhode Island Corporation_ and Develco,. Inc..a.Nevada
Corporation and Herbert Cohen of Boston, Massachusetts and Linda M.

rond, also of Boston, Massachusetts . S "
desmng to form a limited partnership under and by virtue of the powers conferred by

Chapter 7-13 of the General Laws of Rhode Island, do solemnly swear that:

FIrsT. The name of the partnership shall be....
_Develco Family Apartments ASSOCLates . . .. .. .. ..

SECOND. The character of the business conducted by the partnership shall be
Buying and selling of real estate of all kinds and descriptions and
the rehabilitation, construction, management, leasing.and. mortgaging
of the same as well as entering into business. arrangements.with others
for the accomplishment of the foregoing...See limited partnership..
agreement dated ApPril 19, 197 La i i s o e

THIRD. The principal place of business of the partnership shall be located at __

2 Main Street, Woonsocket, Rhode Island e
T (\G. Sb'-‘ﬂ'. Gl‘r o TM Sl.llt l

FOURTH. General Partners Regidence
{No. Street, City or Town, Stare.)

Develco Family Apartments, 1Ing,, . .2 Main Street, Woonsocket, R. I.

Limited Partners Residence

{Ne Swreer, Ciry or Town, Swate.)

Develco, Inc, .....-2 Main Street, Woonsocket, R, I,

.11 Bescon Street, Boston, Massachusetts

.11 Beacon street, Boston, Massachusetts

are the names and places of residence of all members of the partnership, both general and
limited, as respectively designated.

FirTH. The term of existence of the partnership shall be from._ ... . ...
LEifty (50) years

See limited partnership agreement dated April 19, 1971.
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SixTH. The following items listed immediately below shall be the contribution of
each limited partner,

Name of Limited Partner Cash Property other than Cash Value
Develco, InC. @ 3830000, 00 e
Herbert CORen 20000 et e
Linga Mo PONG o208 90,

SEVENTH. Theitemalisted immediately below shall be the additional contributions,
agreed to be made by each limited partner. ' '

Name of Limited Partner Cash Property other than Cash Value

o 2€€ L LAMALed partnership aareement dated April 19, 1971.....

made shall be

EIGHTH. The contribution of each limited partner shall be returned ... ...

.Ngne, See limited partnership agreement dated -April 19, 1971

NiNTH. Each limited partner shall, by reason of his contribution, receive ... .
Develco, INC. e BiNEEY (90%) per cent
Herbert Cohen none

Pon ' non

See limited partnership agreement dated aprfl 19, 1971, =

TENTH. Each or any limited partner shall have the right to substitute an assignee
as contributor in his place, subject to the following terms and conditions: ... ...

See_limited partnership agreement dated April 19, 1921, ...




ELEVENTH. The partners shall = have the right to admit additional limited
partners.

TwELFTH. . Develco, Inc., = . . ., a limited partner, shall have
the right to priority over the other limited partners as to contributions or as to compen-
sation by way of income, and the nature of such priority shall be

THIRTEENTH. Upon the death, retirement or insanity of a general partner, the
remaining general partner or partners shall have the right to continue the business,

FOURTEENTH. Any limited partner shall "°t  have the right to demand and
receive property other than cash in return for his contribution.

e il e

Iu Pestimong Hhereof, We have hereunto set our hands and stated our residences
this 19th day of April A.D. 1971

Residence

y 4G wh, State.}

. ....ll Beacon Street, Boston, Mass.

. .11 Beacon Street, Boston, Mass.

State of Rhode Island, Cit
In the 1Y } of  Wopnsocket
County of PROV IDENCE THWHX
in said county, this  19th dayof April = A D 1971

then personally appeared before me Robert H. Branchaud, President of Develco

Family Apartments, lInc,,_and as Vice-President of Develco, Ing, and
Herbert Cohen and Linda M., Pond,

each and all known to me and known by me to be the parties executing the foregoing
instrument, and they severally acknowledged said instrument by them subscribed to be

their free act and deed. and the free act and deed in their cavacities

as aforesaid,
Oam;g xéfmd}
'ﬁ g A&:Cr etary Publie.
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O LIMITED PARTNERSHIP AGREENENT

OF

DEVELCO FAMILY APARTMENTS ASSOCIATES

THIS PARTNERSHIP AGREEMENT made thie / Q’Zde of /(f/?/L , 1971,
between Develco Farily Apartmenta Inc. a Rhode I8kand corporation duly organ-
taed by law having a usual place of business at 2 Main Street, Woomsocket,
Rhode Island as General Partner and these persona named on Schedule "A" as
Limited Partners.

WITNESSETH THAT:

WHEREAS, the parties herato desire to form a Limited Partnership for the
purpose of acquiring, conatructing, rehabilitating, improving, maintatning and
operating the real property, with the butldings deseribed in a Corpritment for
Inaurance of Advances (FRA form R2432) for Project Ne. 016-94032 EC-LDP-SUP

With respect to the real propertu deacribed in Schedule "B" ammexed hereto and

made a part hereof which (together with all of the righte appurtenant thereto
and tmprovemente from time to time thereon) ig hereinafter referred to as the
"Property”:

NOW THEREFORE, in congideration of One Dollar ($1.00) and other good and
valuable consideration by each of tha parties hereto to the other of them in
hand this day paid, the receipt end sufficiency of which ig hereby severally
acknowledged, it 18 agreed as follows:

ARTICLE I

NAME, PURPOSE, POWERS AND TERM

Section 1. 1 Formation The partise hereto hereby form a Limited Partner-
ship (hereinafter called tha "Partnership") purswmt to the provisione of the
Uniform Limiter Partnership Act, as adopted by Cemeral Laws, 1956, Section
72-13-1 through 7-13-31 of tha Stdts.of Rhode Ieland.

Section 1.2 lNomg and ffice The Partnership shall be conducted under the

name of "DEVELCO FAMILY APARTMENTS ASSOCIATES". The principal office and place

of business of the Partnarship shall be located at 2 Main Street, Woonsocket,

Rhode Ialand, or such other place as the General Partmers may from time to

f|time detarmine and shall specify by prior notice to the Limited Partners.

- — A
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Section 1.3 Purposes _and Powersg

{a) The purposes of the Partnership and the business to be carried or omd

the objectives to be effected by tt are:

(1) To acquire, owm, develop, improve, maintain anc operate the
Property, and to contruct, rehabilitate, own, develop, maintain and
operate the Projeet;

(2) To enable the financing of the construction, rehabilitation and
renting of the Project with the assistance of mortgage tnsurmice under the
National Fousing Act;:

(3) To enter into, perform and carry out contracts of any kind
necesaary to, in comnection with or tncidental to the accomplishment of
the purposes of the Partnership, specifically including but not limited
to the execution and delivery of a note and mortgage as provided below in
order to secure a loan to be inmured hy tha FHA and Requlatory Agrerment
with the FHA, and ineluding any contraet or contracts with the Secretary
of Housing and Urban Development ("Secretary") which may be desirahle or
recessary to comply with the requirements of the Natiomal Housing Act, as
amencded and the Regulations thereunder, relating to the requlation or
restrintion of mortgagor corporations, trusts, and partnerships as to,
rants, nales, charges, capital structure, rate of return, and method *
operation;

(4) To acquire any property, real or personal, in fee or under “ense,
or gny righta therein or appurtenant therelo, necessary or conventent for
the construction, rehahilitation, and operation of the Project;

(5) to borrow money and to issue evidences of indebtedness anc to
secure the same by mortgage, pledge or other lien on the Property, or an
other assets of the Partnership in furtherance of any or all of the pur-
poces of the Project;

(¢) to repay in whole or in part, refinance, recast, increase,
modify or extend the Mortgage, or any other mortaages affecting the Pro-
perty and in connection therewith to execute any extensions, renewala, or

modi fications of the Mortgage or any such other mortgaces on the Property:

-2-
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(?) to employ Neveleo Ime. to mannge the Property, and to pau a
. rewgonnhls compensation for guck services: and
(8) to carry on anu other activities necensary to, or in donncct-

ton with, or incidental to, the accomplishment of the purposes of the

Project, so long as such activities may be lawfully carried on‘or per-

formed by a partnership urder the laws of the State of Phode Island.

{b) The Partnership shall not emgage in any other project without the
‘prior consent of all the Ceneral Partners.

fe) The General Partners shall be bound by the terms of the lote, Mortg-
age, and Requlatory Agreement and any other documents, required to be exe-
cuted by the Partnerghip in connection with the Mortgane Loan and Mortoane to
the extent indicated therein. Any General Partmer hereafter admitted shall as
‘a condition to receiving any interest in the Partnership acsets anrce to he
Jhound by the Note, Mortgage, and Regulatoruy Agreement and other documents re-
quired in connection with the !Mortgage Loan to he tnsured by the FHA to the
‘8ame ertent and on the game terms as the other Cenerel Partners. So long as an
FEA tnpured morteage echall be outstanding with respect to the‘ Propertu, upon any
ld‘iss:oltu‘x:lor: of the Partnership, or any transfer of the Proparty, no title or
jm‘pht to collent the rents therefrom shall pass to any person or entity who ia
not, or does not become, hownd by the Regulatory Acreement in a manner satis-
il._f'actary to the Secretary. Such Regulatory Agreement shall be binding uron and
‘ghall gouarn the riahte and obligations of the Partners, their hairs, ezacutors,
.administrators, cuccessors and aseigne go long as a morigage 18 outstanding, un-

paid and insured by the Flli or held by the Secretary.

1 fcl) The Cenaral Partners for the Partnerchip rmay borrow whatever amounts |
tmay be reguired for the development and rehabilitation of the Property and to !
'lmeec the expenges of oneratina the Property, eecured bu the Mortaage. The !

'ICeneml Partners are authorized in their diseretion to adijust the amount o® the

I]obligatior.n sreured by the Mortaage at any time prior te, or at the time of X

,i‘inal Endorgement, without anu need to comply with the provisions of Section 1.4|
! i

of this Partnership Agreement. |




Section 1.9 Sale of Assets Notwithstanding anuthing in this Par tnership
Agreement to the comtrary (except as provided in Section 1.3 as to adjusting

the anount of the obli_r,-ar.ior'm aecured bir the Mortoane), the Partnernhip shall

not at any time prior to the Participation Chamgce Date gell, lease fother than :
for occupancy tenanta) erxchanne, refinmmee or otherwiee tremsfer or convey, by
way of securitv or ot};emise, all or substantially all ¢f the asants of the
Partnership wunleas the prior wrttten consent thereto ts obtained from Limited
Partners reprasenting at least fiftu-one (515) percent of the agareaate amount
of eapital contributed by all the Limited Partners excert to adjust the Mort-
gage Loan at or prior to Final Fndorsement. Fach Partnor has agreed that he i
will not sell or exchange all or any part of his Partnership Interest commen-
etng on the date of this Amended Certificate of Limited Partnership if the
affect of such sale or erchanne would be to change ther"ca.rpayer" for the pur-
'poae of Section 167 (k) of the Intermal Revenue Code of 195¢, ab amended.
Nothing in this Section 1.4 shall be congtrued to prohihit a sale, trangfer, or
other conveyance of the Property to a successor entitu wnuant to ARTICLE VIIT
of this Partnership Agreement.

Section 1.5 Term The term of the Partnership sholl cormence upon the
Ffiling tn the office of the Secretary of State of Rhoda Islend of the cervifi-
cate required so to he filed by the Uniform Limited Partnerahip Act and shail
continue tn full effect wntil April /9 , 2021, unless sooner dissolved or
?tem'inated ag herein or in said Act provided.

ARTICLE IT
CAPITAL

Section 2.1 Capital of the Partnership The capital of the Partmership

shall be the aggregate amount of the cash and of the agreed value of propertu
.contr'ibuted by the Partnera. The amount of cash contributed to the Partnerghip
by each of the General wid Limited Partners, end the profits, losaes and Mis-
tributions of the Partnership allocable at a particular time to the class
commrigerd of Limited Partners are as set forth in Schedule "C”.

fa) Schedule ""C" hereto shall be amended from time to time to reflect the ]
i withdraual or admiseion of Partners, any channes in the Partnership Interest of
any Partner arising fror the transfer of o part of a Parinership Interest to
or bi such Partner and anu changes in the amount rcontributed or aareed to be

contributed.
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(b} A capital ascount shall be establishad for each Partner and shall be
crredirted with the amownt of his a@ital contributions to the Partnership from
time to téme. Any Partner, including any substitute Partner, who shall receive
an interest in the Partnership or whose Partvership Interest shall be increased
by meana o‘_f‘ the tranafer to him of all or part of the Partnership Interest of
another Partner shall have a capital acecunt which has been appropriately ad-
Justed to reflect such tremafer.

{e) Any Partner who ghall acquire any Partnership Interast by means of the
trangfer to him of all or wmy part of the Partmership Interest of any other
Partner shall, with respect to the Partnarship Interest 8o trang ferred by him,
be deemed to be a Partner of ths same class as this tranaferor,
fd) No Limitad Partner shall be liable for any of the debts or be bound
by any of the obligations of the Partnarship or be required to contribute aw

capttal or lend any finds to the Partnership other than ae erpresaly provided

herein or as otherwise provided by law. WNo General Partnar shall have any per-
gonal liability for the repayment of the capital contributions of any Limited
Partnar.

fe) Ro interest shall be patd on oy capital contributed to the
Partnership.

(f) No Limited Partner ehall have the right to withdraw his capital eon-
tributed to the Partnership or to recetve any fiunds or property of the Partner-
8hip except as may be specifically provided in this Partnership Agreement.

Seation 2.2 Partnership Borrowings In addition to the Mortgage Loan, the

General Partngrs for ths Parinership may borrow sume for Partnership purposes
from any eowrcs, ineluding any Partner, provided that (i) such borrouing is
not prohibitad by the Regulations ond (ii) such borrouwing ia not secured bu
any lien or other charge upon the assets of the Partnership. Naither the
Partnership nor any Partnar shall have any perasonal liability with respect to
the Mortgage Loan, and each imtz_-msnt. evidencing indebtedness in oomneotion

with the Mortgage Loan shall oontain an execulpatory elause to such effect.

-
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Section O Additional Capital Contribut{ !

fa) The additional capital contributions of the Limited Partners are

rcqﬁred to be rade at the timea and upon the terms and conditions as set
forth tn Schedule C.

tb) If any Limited Partner shall fail to make any additional capital
contribution within 1 dav after the date by which the same is required to be
made, the Partnership may require such Limited Partmer to pay to the Partner-
ahip, in addition to all umpaid additional capitél contributions theretofore
required to be made by such Limited Partner, and amoumt equal to the swm of all
additional capital contributions which might subsequently be reguired (without
regard to whether the conditions of such additional capital contributione
have been satisfied) to be made by such Limited Partner as provided in thia
Section 2.3. Any Limited Partner reouired to pau any amownt pursuant to the
preceding sentence shall be notified by the Partnership of the amount he ia
then required to pay to the Partnership. If such Limited Partner shall pay
such amownt within 10 days after such notice {g given to him his rights as a
Limited Partner ghall continue unimpaired; otherwise such Limited Partner shall
be in default and the Partnership may then glact to collect from such defaulting
Limited Partner by leg;al process such amount, together with all court rosts
and reasonable attorney's fees. If the Partmership does not elect to eollect
such amount hy legal process and ecommence a leaal proceeding for such purrose
within 30 days after the firet date asuch election could be made, such
defaulting Limited Partner’s Partnership interest shall he subject to purchasa
pursuant to this Secti-on 2.3. .

(e} If the Partnership Intereat of any Limited Partner shall be subiect

to purchase pursuamt to thia Section 2.3, the Partnership shall promptly give

notice thereof to the other Limited Partners. Within 15 days after such
notice t8 given, any or all of such other Limited Partners may elect, bu
notifying the Partnerehip of such election, to purchase such Partrerchip

Interest. If more than one of such Limited Partners elect to purchase such
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Partnership Interest, such Partnership Interest and the purchase price tharedf
shall be allocated among them in proportion to their respective Partnerghip
Interests. The Partnerahip shall promptly notify each such Limited Partner

of the part of such Partnership Interest to be purchased by him and the
purchase price thereof . If no Limited Partner alects to purchase such
Partnership Interest within euch 15-day period, the General Partners may so
elect within the nexrt succeeding 15 days. The purchase price for any Part-
narship Intersst subject to pwrchase pursuant to thig Section 2.3 shall be an
amount equal to 10% of the capital contributions made by the defaulting
Limited Partner, and shall be payable to him on or prior to the thirtieth day
nert following the date such Partnership Interest became subject to purchase.
Any Partner purchasing oy Partnership Interest or part thereof pursuant to
thie Section 2.3 shall become the owner thereof effective as of the date upon
whichauch Partnership Interest became subject to purchase, and on or prior to
the thirtieth day next following such date shall pay to the Partmership all
wpaid additonal capital contributions theretofore required to ba made (without
acceleration) with respect to such Partnerghip Intereet or part thereof so
purchased. All subsequent additional capital -aontribut'ions with respect to
such Partnership Intereat or part thereof so purchased shall be made by the
purchasing Partner in accordance with Sestion 2.3. The tranefer of any Partmery
ship Interest bacomee subject to purchase, automatically upon payment of the
purchase price thersfor, without the necessityv of any action on the part of |

the defaulting Limited Partner. Each Limited FPartner agrees that if this

Partnership Interest is purchased pursuant to this Section 2.3 he will erscute
all instruments requested by the Partnership or the purchasing Partner for the |
purpose of confirming or evideancing the tranafer of such Partnership Interest.
If the Partnership Interest of any Limited Partner be@ea subject to pur-
chage pursummt to thig Section 2.3 and e not so purchased, then the Partner-
ship shall again have the right to colleect from each defaulting Limited
Partner by legal process the amount, coets and fees referred to in Section 2.3.
ARTICLE IIT

RIGRTS, POWERS AND DUTIES OF PARTNERS

Section 3.1 Management of Partnership Business The General Partners shall

-7-
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have the sole rignt to manage the business of the ;arcnerahip. The Ceneral

! Partners shall use their best efforts to.carry out the purposes, businass and
i objectives of tha Partnership raferred to in Section 1.3, and shall devote to
! the partnership businesa such time as ehall be reasonably required for its
5I welfare and success.

! Section 3.2 Powers of General Partners. The General Partners shall have

I . L
' all necessary powers to carry out the purposes, huainess aid objectives referred

|
to in Section 1.3, and shall posseas and enjov all the rights and powera of
p
]
I' Partnere of a partnership without limited partners except ae otherwige

ipmvided by Rhode Teland law, and except that without the written consent of
|t ratification of the specific act by all the Limited Partners, no General

g Partner ahall:

! .
hi fal} Do any act in contravention of the Certificate of Partmership;

n fb) Do any act which would make it impoassible te carry on the ordinary
1’ business of the Partnership;

i fe) Confess a judgment against the Partnemihip;

i (d) Posaeas Partnerghip property, or agaign hin rishts in spectific
;| Partnareghin property, for the other than a Partnership purpose;

| fe) Admit a pergon aa a Limited Partner, imlagse the right to do 8o is i
given in the Certificate of Partnership: '

(g) Continue the business with Partnership propercy on the death, .
retirement, inaanity, liguidation of a Genmeral Partner, unlegs the right to do
8o 18 given in the Certificate of Partnarship.

Section 3.3 Exerciae of Rights and Powers by Ceneral Partnerc

The General Partners shall have equal rights in the management of the Partner-

ahip busineas. Fach General Partmer shall have full power to act for and to |

bind the Partnership to the extent provided by Rhode Islend law, ezcept that,

|| without the prior written consent of another General Partmer, no feneral

Partners, on behalf of the Partnership, shall borrow or lend monsy, sell,
mortgage, lease (other thanfor cccupanéy tenants) or otherwise transfer anu
interest in the Property, or execute any agreement with respect to auch

borrouing, lending or transfer. The Ceneral Partners, acting wmarimously, may

from time to time by an ingtrument in writing delegate all or auy of their

| powere or duties herewnder to any other General Partrmer or Partners. Every

contract, deed, mortgage, lease and other instmment executed by the Ceneral

-8-




' Partners appearOfnom inatruments or cerhlficao filed in the office of

| the Secretary of the State of‘Rhode lgland to be a Ceneral Partner herewnder

.| or by any Gemeral Partner authorized in writing by all the General Partners

l'; to ezecute oaid ingtruments shall be conclusive evidenca that at the time of

( delivery thereof (i} this Partnership was then in extisterce, (ii) this'
_Partnership Aareement has not theretofore been terminated or cancelled (ror
immdsd in gy manmer excépt as shoum in Certificated or other tnatruments duly
| filed in said office of the Secretary of the State of Rhode Island,) and

i

| (£i1) the ezecution and delivery of such instrument was duly authorized by

I
. the General Partnars.
)

l Sgction 3.4 Special Dutiee of Ceneral Partners In addition to their

i+
;uaual and customary duties and obligations the Ceneral Partnera shall have the
.Ifollouing gpecial duties and obligations:

(@] the Ceneral Partners dhall uge their best efforts to cause the
|Party1ersh£p at all times to perform and to comply with the proviaions of the
|Mortgage, the Regulatory Agreement and anv other applicable requirements of
| the FHA or the Secretary.

: b) the General Partnere shall cause the Partnership at all times to
pmaintain such insurance, in auch amownts and against auck risks as the
jGeneral Partners deam advigable.

fe) the Genaral Partnars shall from time to time edvance finds, up to
,$25,000., in addition to the proceeds of the Mortgage loan and the capttal
leontributions made by the Partners, as a majority of the Gemeral Partners mau
|detem-£ne to be necessary to complete the rehabilitation of the Project in
|accordance with the Construetion Comtract. All such advances shall be made at
such time or times as a majority of the Ceneral Partners shall specify and
!shall congtituse loans to the Partnership (and shall not ba deemed to be con-
jtridutiona to the capital of the Partnership), which ehall bear no interest and
|8hall be evidenced by Surplus Cash Notea containing such provisions as chall
)|be required by the applicable Regulationa.

{d) tn the event that the partmership should require funds for normal
|operating erpenses in addition to funda provided by rental tincome, the
Igeneral partners agres to make aubordinated loans up to a maximen at any
jone time of $20,000. during the firet tem years after final endorgement and
810,000, during the next ten years.

l Section 3.5 Other Interests of Partners Any of the Pariners nay engage

1. . . .
n or possees an interest in other business ventures of every navure and

Ideacripti-ons. tndependently or with others, including, but not limited to, the

L]

iireaZ estate business in gll its phases, which shall {nelude without Limitat<nm
[§

‘ioumerskip, operation, management, syndication and development of real
i;property. Yeither the Partnership nor the other Partners shall have any rights
i

,lin and to such independent ventures or the income or profits derived therefrom.
L]

! -9 -
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9. X

The Partrership may employ or transact businees with any person, notwithstanding
the fact that any Partner or member of his Immediate Family or Aj‘filiatez-i
.Peraon may be, or may have an interest in or connection with, such person, and
neither the Partnership nor the other Parimers shall have any righte in or to
any income- or profite derived therefrom.

Section 3.6 Limited Partners To the fullest extent permitted by law,

the Limited Partners hereby conaent to the exercise by the Gemeral Partners
of the power conferred on them by thies Partnership Agreement. No Limited
Partner (except one who may also be a Ceneral Partner, and then only {n his
caracity as General Partner) ghall participate in or have any control over the
Partnership business or have any right or authority to act for or to bind the

Partnership.
ARTICLE IV
PROFITS ARD LOSSES, DISTRIBUTIONS

Section 4.1 Profits and Loases The share of the profits or the other

compensation by way of tncome which each Limited Partmer ahall receive by
reason of his contribution ia as follows:

(a) No interest shall be paid on any eapital contribution to the
Partndrehip. o

(b} The profite and losges of the Partnérship {other than profits or
logaes of the Partmership artsing from the sale or other diaposition of

all or substantially all the assets of the Partnership! for each fiseal year

and for the poArtion of the fiseal year in whish the Participation Change Date

occurs, shall be determined as of the end of such fiascal year or portion

' thareof, and allocated as follows:

(1} For each fisecal year or portion thereof through the
Participation Ghange Date, 90% of such profits or losses shall
be 1llocated to the class comprised of the Limited Partners
and 10% of euch profite or logses shall be allocated to the class
odrprisad of the General Partners.

(2) For each fiacal vean or portion thereof after the
Participation Changn Date, 50% of such profits or losses
shall he allocated to the class comprised of the Limited
Partners and 50% of auch profits or losges shall bte allocated
to the clase comprised of the Cenaral Partners.

fe} The "Participation Change Date” tie_the earlier of the following dates:
(i) twenty (20) years after the date of Final Emdorsement or (ii} the first

date on which the Investor Limited Partners shall have received a distribution
of cash proceads quatilable for distribution from the refinaneing of anuy mort-
gage on or the sale, exchange, condemation (or gimilar eminent domain takino),
casualty or other disposition of all or a substantial part of the Project,

which together with all prior cash distrihutions to the Limitdd Partners equals
or exceeds the aggregate capital contributions of the class comprised of Limited
Partners. - ’ !




(d) The profits and losses of the Partnership arising from the sale or

‘other disposition of all or subatantially all the assets of the Partnership

shall be allocated as follows:

First, 90% of such profits, i{f any, shall be allocated to the
elass comprined of the Limited Partners up to the arownt, if oy, by
which (1} the aggrecate losses and distributions charaed to the capital
aceounts of the Partners of such class through the Pariicipation Change

Date, exceed (2} the m of the agaregate profits cradited to the capital

accounta of the Partners of auch class through the Participation change
Date and the aggrecate capital contributions of the Pariners of auch
class; and 10% of such profits, if any, shall be allocated to the claso
compriged of the Caneral Partners up to the amount, if any, by which
fA) the aggregate losses and distributions charged to the capital
aceounts of the Partnera of such clagss through the Participation Change

Date, exceed (B} the sum of the aggrecate profita credited to the capital

accownta of the Partnera of such class through the Participation Change
Date and the aggregate capital comtributions of the Partners of euch
class.

Second, if such sale occurs after the Participation Change Date,
50% of any balance of such profits, if any, shall be allocated to the
elass comprised of the Limited Partners wp to the amount, if any,
by which the aggregate losses and distributions charged to the napital
accounts of the Partners of auch clase after the Participation Change
Date exceed the aogregate profits credited to the Capital accounts
of the Partners of such class after the Participation Change Date; and
any balance of such profits, if any, shall be allocated to the class
ecomprised of the General Partners wp to the amount, if any, by which
the aggregate losses and distributions charged to the capital accounts
of the Partners of such class after the Participation Charge Date
exceed the aggregate profite eredited to the Capital accounts of the
Partners of such claas after the Partictpation Chonge Date.

Third, any balance of such profits, if any, shall be allocated
to the class compriged of the Limited Partneras up to the amownt, if anw,
by which (1) the aggregate capital contributions of the Partners of
auch clasgs exceed (2) the agoregate distributions made to the Partners
of such class as provided tn this Section 4.1.

Pourth, any balance of such profits, if any, shall be allocated
to the clase comprised of the General Partners and the Limited Partnors,
wp to the anownt, if any, by which (1) the amounts distributed to the
Partners of such clase pursuant to Section 4.1 plus the aggregate
capital contributions of the Partners of such class, excesd (2) the
aggregate distributiong made to the Partners of such clase as provided
in this Section 4.1.

Fifth, 50% of any balance of such profits, tf any, or 50% of
such lossas, if any, shall be allocated to the class compriged of the
Limited Partners and any balance of such profite or lossce shall be
alloecated to the class comprigsed of the General Partmers.
fe} The profite and loeses of the Partnerahip allocated to a particular

class of Partners shall be shared by tha Partners comprigina guch class in

Iiproportion to their respective Partnership Interests. Appropriate accoumting

|
records shall be kept by the Partnership to reflect the application of the

election provided in Section ?54 of the Internal Revenue Code of 1854 (or

corresponding provigions of succeeding law).
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(f) The profits and losses of the Partnership allocated among the
Partnérs shall be credited or charged, as the case may be, to their respective
i capital accounta ac of the date as of which such profits and losses are to be
ldetermined. The profite and loeses of the Partnership allocated among the
i Partners, other than profits and loases of the Partnership arising from the
‘1 sale or other disposition of all or substantially all of the assets of the
|| Partnership shall be eredited or charged to their respective capital accounte
! prior to the allocation of profite and losses of the Partnership arising from
it such sale or disposition.

! fg) ALl profits and losses of the Partnarship shall be determined in

“ accordance with the accounting methods followéd by the independent certified

: public accountants emmloyed by the Partnership. I
' M) The Partnerchip ehall elect to treat as an expense for federcl I
income tax purposes all amounts incurred for rent, real estate tares,
|interest and other charges during or relating to the eonstruction of the

i Project which may, in accordance with applicable law and requlations, be

i constdered as expenses The Partnership shall elect, for federal income tax
!purpoaes, to compute the depreciation deduction attributable to rehabilitation !
| expenditures tncurred with respect to the Project under the straight-line rat-

hod having a ugeful life of aixty (60) months and no salvage value.

(€} The Partnership shall, to the extent permitted by applicable .qf,a.tntes I

ad regulations and upon obtaining amy necesaary approval of the Commissioner l

of Intarnal Revenue, elect to use such methods of accelerated depreciatiom ]
as shall be most favorable to the class commrised of the Limited Partners, ‘
unless the General Partners determing, upon advice of the Auditors, end or Leaal
Counsel that another method of depreciation will be more favorable to the claas
!|compriged of the Limited Partners.

: ¢ ) In the event of a transfer of all or part of the FPartnerghip Interest

of any Partner, the Partnership shall elect pursuant to Section 754 of the
I ,

| Internal Revenue Code of 1954 (or coreeeponding provigioms of future la) to )
Iadfust the basis of the aseets of the Partmership, if this increases the basis

of the assets for federal income tax purposes. !

|| -12-
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(x) The Cash Flow of the Partnership shall be determined for each fiseal
year and for the portions of the fiscal yaar tn whish either Final Endorsement
or the Participation Changé Date occurs, as the case may be, and, subject to any
applicable Requlation and the proviaions of Section 4.1, after Final Pndorse-
ment shall be promptly distributed as follows:

f1) For each fimcal year or portion thereo® through the

Participation Change Date, 90% of such Cash Flow of the Partnership

shall be diatributed to the class comprised of the Limited Partmera

and 10% shall be distributed to the class comprised of the

General Partners.

(2) Por each fiseal year or portion thereof after the

Participation Change Date, 50% of auch Cash Flow of the

Parnership shall be distributed to the class comprised of the

Limited Partners and 508 shall be distributed to the class

comprised of the General Partners.

The Cash Flow of the Partnership which may be distributed pursuant to this
Section 4.1 for any fiscal year ending after Final Fndorserment shall not
exceed 6% of 11.11X of the amownt of the Mortgage Loan at Final Endorament
plus such additional amownte of such Cash Plow of the Partnership as the -
Requlations: permit ‘tobe distributed, provided that tf the Regqulations are
amended to permit more than auch 6% to be po distributed, the Gemeral Partners

shall not ba required to distribute the Cash Flow of the Partnership in excese {

of asuch 6% for a period of one year following the date of suoh amendment.

(L) If the Ca’ah Flow of the Partnership for any Base Year uhich is being
distributed purguant to Section 4.1 is less tham the Annual Adjuated Amount
for such Base Year, such Cash Flow of the Partnership shall be distributed
firat to the class comprised of the Limited Partners up to the Amual Amount
fer such Base Year, and any balance of such Cash Flow of the Partnership ahall
be distributed to the class comprised of the General Partners. If the Cash Flowi
of the Partnership for any Base Year which ie being distributed pursuant to
Section 4.1 ta more than the Annual Adjustdd Amount for auch Bagse Year, such
Cash Flow of the Partnership shall be distributed or applied in the following
order:

(i) to the class comprised of the Limited Partners up to
the Anmnual Amount for such Base Year:
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(it) che class comprised of the GCendrdl Partners
up to the amownt by which the Ammual Adjusted Amownt for such
Base Year;

{(iit) in the discretion of the Ceneral Partners, any balance
of such Cash Flow of the Partnership may be applied to the payment
of Surplus Cash Notes up te an amount equal to the wnpaid principal
amount thereof and any interest thereon; and
(tv) any balance of auch Cash Flow of the Partnership
permitted by the Regulations to be distributed may be distributed
90% to the class compriged of the Limitad Partners and 10% to the
class compricad of the General Partners.
If the Annual Amount for any Base Year tie not distributed to the Limited
Partners, Cash Flow of the Partnership for subsequent fiscal years shall be
distmbuted firat to the Limited Partners up to the entire amownt of such

deficiency before any distribution of euch Cash Flow of the Partnership ie

made pursuant to the foregoing proviaions of Section 4.1,

Section 4.2 Net Partneraship Receipts

fa) WNet Partnership Receipts shall be determined for each fiscal year
and for the portion of the fiscal year in vhich Final Indorgement cccowrs, and,
subject to any applicable regulations of the Secretary and the provisions of
Seotion 4.2 (b), after Final Endorsement, uniil the Partieipation Change Date,
shall be promptly distributed as follows: For each fiscal yaar, ninety per
cent (90%} to the class comprised of Limited Partners, ond ten per cent (10%)
to thg class comprised to Ganeral Partnera. The Net Partnership Receipts
which may be diatributed pursummt to thie Section ¢.2 fa) for any fiscal year
ending after Final Endorgement shall not excead six per cent (6%) of 11.11%
of the amount of the Mortgage Loan at Final Endorsement plus such additionnl
amounts of such Net Partnership Reeeipts as FHA regulations permit to be dis-
tributed.

(h) Net Partnership Receipts for a particular fiscal year shall tnclude
all profits and losses of the Partnership for such fiscal year, ezcept profits
and losses for such fiscal vear arieing from the sale of all or substantially
all of the assats of the partnership,and shall be determined by adjusting such
profits and loases as follows:

{1) Depreciation of buildinges, improvements and personal

property shall not be considered aa a deduction,
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r2) Lzation of any financing fee Ol not be conaidered
as a deduc . )

{3) If the General Partmers shall so determine, a reascmable re-
serve ehall be deducted to provide for working capital needs, funds

for improvements or replacements or for any other contingencien of the
Partnership,

(4) Amortization of the Mortgage Loan shall be coneidored as a
deduction,

(5) Amounts patd into the reserve fund for replacements pursuant
to the Regulatory Agreement shall be comsidered as a deduction.

{6) Any amounte paid by the Partnership for capital expenditures
or replacemente shall be considered ae a deduction, except that amownts
withdrawm from any reserve fund established pursuant to paragraphs (4)
or {§) above, for capital expenditures or replacements shall not be
congidered as a deduction.

(?) Capital contributions to the Partmership, the proceeds of any
mortgage refinancing, the profite and losses of any sale, exchange,
eminent domain taking, damage or destruction by fire or other casualty,
whether ingured or uninsured, or other disposition of all or my part
of the Property shall not be included in Net Partnership Receipts.
fe) Prior to Partieipation Change Date and subject to @y applicable
Regulation, if the feneral Partners bhall determine that cash from sowrces
pther than lict Partnership Receipts is available for distribution to the
Partners, auch cash shall be distributed ninety percent ($0%) to the class
pomprised of Limited Partners and ten perecent (10%) to the class comprised
pf General Partners.

{d) The foregoing provisions of this Section ¢.2 shall not be conatruad

to prohibit distributions of Net Partnership Receipte at oy time whether or

hot any determination thereof has been made. If Net Partmership Receipts
hre distributed in anticipation of the determination thereof, such digtri-
butions shall be subjeot to adjustment.

Seetion 4.3 Allocation of Disthibutions Among Partners

fa) Distributiona to a particular class of Partnera, including die-

tributions pursuant to Section 6.2 (b], shall be ehared by the Partners

fb) ALl distributions to the Partners shall be-charged to their res-
pective cavital accounts. All dietributions to the Partners puwrsuant to

bhe provisions of Section 4.2 ehall be made and charged to their respective
bapital accownts prior to the -allocation of profits and lossea pursuant to

bection 4.1 (b).

- 15 -
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"ARTICLE V

RETIREMENT OF A GENERAL PARTNER

Section §.1 Ceneral Provisions For purposes of this Agreement, fa) re-

tirement of a Cemeral Partner ehall mean the death, inecapacity, liquidation,
bankruptey or withdnawal foom the Partnership of such Gemeral Partmers: (b)
incapacity shall mean an adiudication of inganity or incorpetency; (c) bank-
ruptcy shall he deemed to occur when a General Partner files a petition in
bankmptey, volintarily takes any advantage of awry bankruptey or insolvency
laws, or is adjudicated a bankrmpt, or, if a petition or an answer if filed
proposing the adjudication of such General Partner as a MnWt, when suoh
Ceneral Partner shall domsent to the filing thereof or 60 days ahall have
elapsed after the filing thereof wnless the same shall have been discharged
or dented prior thereto; and (d) a Cengral Partner's withdraval from the
Partnerehtip ghall be deemad to oceur on the date of withdrawal stated in

a notice given by him to the othor Partners, which date of withdrawal shall
be at least 30 daya after such notice is given.

Section 5.2 Retiremant of Ceneral Partner

{a) Wo General Partmer ehall withdraw from the Partnarship prior to the
20th amiversary of Pinal Endorsement, wnless he provides a substitute Ceneral
Partner to purchase his Partnership Interest pursuant to Section 5.5 (a).

k) Upon the retirement of a Ceneral Partner the businese of the Partw:-
nership shall be continued by the substitute genaeral partner.

fe) Any aubatitute Ceneral Partner shall purchase the Partnership
Intereet (as a Ceneral Partner) of the retired GCeneral Partner pursuant to
Section 5.5 (a). FEaoh substitute Genaral Partner must be approved by each
Limited Partner representing 51 per cent (51%) of the aggregate amowunt of
the capital contributions, which approval shall not be unreasonably withheld.

fd) If upon the retirement of a General Pariner there ts no subattitute
General Partner, the Partnership shall be terminated; in such event the asaets
of the Partrnership shall be distributed in accordance with the provisions of
Section 6.2 (b) unless the assets of the Partnership are tramaferred to a -

auccesgor entity pursuant to ARTICLE VIII.

- 1§ -
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Seation 5.3 Notice Upon the retirement of a Gemeral Partner for any
reason other than withdrasal, the General Partner or his legal representatives *
shall promptly give notice of auch retirement to the Limited Partners.

Section 5.4, Liability of a Retired Ceneral Partner If the busineess

of the Partnership is continued after the retirement of a CGeneral Partner,
the retired Ceneral Partner shall remain liable for all obligations and
liabilities tncurred by him while g member of the Partnership. A retired
General Partner shall not tncur any obligation or liability on accownt of
the businesa of the Partnership or the activities of the General Partners

.

after hig retirement,

Section 5.5 Effect of Rettrement on Partnership Intereat of Retiring

_ General Partner

{a} If the buasiness of the Partnership is continued after the retirement
of a General Pariner and a substitute Ceneral Pariner succeeds the retired
General Partner, than such substitute General Partner becomes the cumer of the
Partnegrghip Interest {as aq Genegral Partner) of the retired General Partmar.
The oubatitute Generall Partner shall pay to the retired General FPartner or
his legal representativé. as the purchase price for such Partnership Interest,
@ amownt to be agreed upon by the substitute Cengral Partner and the retired
Ceneral Partner or his legal representative. In the absence of auch agree-
ment Limited Partnera representing 51% of the aggregate amount of capital
contributions ghall determine the purchase price for such Partnership Interest.

Section 5.6 Asaignmant of Intereat of Ceneral Partner

The Partnership Intereet (as a Cenaral Partner) of eny General Partner
may not be transferred, sold, alienated, assigned, given, bequeathed or
otherwise diépaaed of, whether voluntarily or by operation of law, or at
Jjudictal sale or otherwise, except in accordmce with this ARTICLE V and
except to the extent expresaly provided by law.

ARTICLE VI

TERMINATION AND LIQUIDATION

Section 6.1 Events Causing Termnation The Partnership shall be ter-

minated and {ta affairs wound up wpon: f(a) the sale of all or substantially

- 17 -
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all of its aseeta; (b) the retiremmt of a GenamQPwmr tf no succssor
General Partner remains; f(e) tfae expiration of ite term; or (d) the transfer
of the assets and liabilities of the ‘Partner-ahip to a successor entity
purewat to ARTICLE VIII,

Section 6.2 Distributions Upon Termination

fa) Upon the termination of the Partnership the Cartificate of Limited
Partnership of the Partnershipishall be cancelled in accordance with the
provigions of tha Imiform Limited Partnership Act, and Genaral Partner, or
the peraon or pareon required by law to earry out the winding-up of its
affaire, shall promptly notify all the Partners of such termination. Unless
the aseets and lighilities of the Partnership are transferred to a successor
entity pursuant to ARTICLE VIII, wpom termination of the Partnership tts
assets shall be distributed as provided in Sactiom 6.2 (b).

fb) If the asgets of the Partnership are to be distributed as provided
in this Section 6.2 (b), adsquate provision ehall be made for the payment
of the debte and obiigations of ths Partnership, and the remaining assets of
the Partnership shall bes distributed firet to the clase comprised of Limitad .
Partnars and then to the General Partnerein accordance with the amownts of
their respective capital acoownts as adjusted for any credits or chargas there-
to on acoownt of mwy profite or lossee of the Partnership during liquidation
and on  aacownt of oy distributions tn kind, as provided below.

If the assets of the Partnership shall be distributed in kind auch aseets
shall be distributad on the basie of the then fair market value thereof
fas determinad by an independent appraiaser who shall be a member of the
Rhods IToland Realtors Asgociation Inc. eeleoted by the then president of
this Real Estate Board), the capital accownt of each Partner shall bs credited
or charged, as the ouse may be with the amownt of profit or loss which
he would be entitlad to share wnder Section 4.1 (b) hereof 1f euch assets
were sold at suoh appraissd value, and such assets shall be diastributed to
the Partners entitled thereto as tenats-in-common i{n accordance with the
amwnte of their respective capital acoounts as eo adjusted.

ARTICLE VIT

ASSIGNMENT OF INTEREST OF LIMIPED PARTNER

Section 7.1 Asaignment

- 18 -
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I the Partnerahip, whether voluntarily, involintarily or by operation of law, or

O O

{a) The Partnership Interests of a Limited Partner may be assigmed only
as provided tn this ARTICLE VII, Netther the Partnership nor any Partner
shall be bound by any such assigmment wntil a cownterpart of the instrument of
assignment, ezxecuted and ackmowledged by the partiea thereto, is delivered to
the Partnership.

(b} Ezcept as permitted in Section 7.1 hareof and subject to the
restrietions set forth in Artisla II, no Limited Partner may tranafer, sell,

alienate, assign or otherwise dispoee of all or any part of his interest in

at Judicial sale or otherwise, without first offering the game to the General
Partnars acting on behalf of themselves, at a price and upon terms no less
favorable than those which such Limited Partner would receive from such sals,
assignment or other dieposition. Such price and terms shall be set forth in a
written offer aigned and certified by auch Limited Partner and delivered to the
Cengral Partnar. Within thirty (30) days after the receipt af gsuch written
offer the Censral Partner may in writing accept such offer. No more than 50%
of the limted pariners, hovever, may asatgn their interest in any fiscal year.
The Genaral Partner so accepting such offer shall promptly thereafter enter
into an agreement with such Limited Partner for the purchass and sale of such
interest at the price and on the terms of said offer and shall consuwmate such
purchase and sale in accordance with such agreement within ninety (80) days
thareafter. If sueh offer ia not accepted by the Ganeral Partners within said l
thirty (30) day period, such Limitad Partner may at any time within ninety (90)
days from the expiration of such thirty (30) day period dispose of such tnterssd
at a price and on terms not less favorable than those eet forth in such offer,
awd if such interest ig not so disposed of within such period, it shall again
become subjact to the provieions of this Section 7.1.

fc) The foregoing provisions of this Section 7.1 shall not apply to the
tranafer or assignment (in trust or otherwise) by a Limited Partmer, whether
on death or inter vivos, of all or any part of hie interest in the Partnership.

{1} to or for the bemefit of his Immediate Family or to a
charitable, religioua or educational organization, or

{2) to the legal rapregentatives of a deceased or in-
capacitated Limited Partner, or by such a legal representative
to accomplish any transfer or aseignment pervmitted by the fore-
going subparagraph (1),

-19-
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(d) In no event shall all or part of a Limited Parenar's interast in the
Partnership be aseigned or Vtrmaferrad to q minor or incompetent, and:wmy 8uch
attempted aseignment ghall be void and tneffectual and shall not bind the
Partnership.

(a) Any Limited f’artner who shall assign hie interest tn the Partnerehip
ahall cease to be a Limited Partner of the Partnership, end shall no longer
have any righte or privileges of a Limited Partner.

{f) In the event any aseignment of the intereat of a Limited Partner
shall be made there shall be filed with the Partnership a duly executed and

acknowledged counterpart of the instrument making such assignment, and such

inscment_muat evidence the uritten acceptance of the assignee to all the temdl
and provisions of this Partneraht’.pr Agreemgnt and if such an ingtrument is not !
g0 ftled, the Partnerahip need not recognize any such agstignment for any
purpoge hereunder. -

(g} The prouvisions of Section 7.1 shall not apply to the pledge,
mortgage or hypothecation by a Limited Partner of all or a part of his Partner-
ship Interest but such proviatione shall apply to a forecloswre of, or other
reqlization upon, any such pledge, mortgage or hypothecation.

{h) Mo limited partner shall have the right ta substitute an assignee
as a Limited Partner in his place, but no assignee shall have the right to
become a eubstitue Limited Partnar wnlese hia assignor has stated such intention
in the instrument of assignment, The Partners shall, however, have the right .
to parmit such assigneas to become subtitute Limited Partners. Any such
substitute Limited Partner shall, as a condition of receiving amy interest in
the Partnerahip Property, agree to be bound by the Note, Mortgage and
Regulatory Agreement and other documents required in connection with the FHA
insured loan to the aame extent and on the same terms as the other Limited
Partners, Any such substitute Limmted Partner shall alsc agree to be bound by
the provieions of thie Certificate of Limited Partnership as last amended, .
fincluding without limitation the obligation to make additional capital con-
tributions as provided in Section 7.1 hereof) and shall also agree to accept
such other terms and conditions as the General Partners in their sole dis-

cretion may determine.
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! i) wpon the admission of a eubstitute Limited Partner Schedule A shall

be amended to reflect the name and address of such substitute Limited Partner

1

I

|

jand to eliminate the #Aome and addrees of the assigning Limited Partner if
Eappmpriate, and an amendment to the Certificate of Limited Partnership re-
f

iflecting such admisaion shall be filed with the Secretarv of State of Rhode
:;.Island. Fach substitute Limited Partner shall ezecute auch tnstrument or
;!inatrments as ghall be required by the GCeneral Partners to signify hias
agreement to ba bound by all the proutgiona of this Certificate as last amendad.
|L (5} In the event of the death or imcapacity of a Limited Partner, his

[

eraonal repregentatives shall have the aome status as an asgignee of the
!iLimited.Pm-tner wnlego and until the Partners permit such personal representa-
.i_tiues to become a subetitute Limited Partner on the same terms and conditions
: 8 herein provided for assinnan ganerally. The death of ¢ [imited Partner
!-Iahall not dissolve tke Partnership.
E (k) 4n assignee of a Limited Partner who does not become a substitute
;Lf.n'r:'.ted Partner ag provided aforesatd shall have the right to receive the
iwame share of distributions made by the Partmership to which the assigning
Limited Partner would have been entitled if no such assigwment had been made by
puch Limited Partner.
fl) An aassignee of the tnterest of a Limted Partner who does not
become a substitute Limited Partmer as provided aforesaid and who desiree to
make a further asaignment of his interest shall be subject to all the proviaions
pf this Section 7.1 to the same extent and tn the same manner as any Limited
‘*’m'tner destiring to make an agsstgmment of hig interest.
(m} The reotrictions set forth in the foregoing provisions of thia
iS«zcti.o:rz 7.1 and set forth in Article II shall not apply to the initial sale by
a Limited Partner holding 90% of tha Partnership Intereat.

ARTICLE VIIT

SUCCESSOR ENTITY

Section 8.1 C(onditions of Tranafer

{a] The General Pariners, or the L[imited Partnere if there shall be no
Feneral Partner, shall transfer all the dsssts of the Partnership in kind to
my entity designated for the purpose, if:

(1) dissolution shall occur by reason of there being no
remaining Ceneral Partner after the retirement of a General Partner,
and Limited Partners having Partnership Interests representing at
least 51% of the Partnerchip Interests of all Limited Partners and
request such transfer and designate the succeseor emtity; or
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(2) the General Partnars at any time unmanimously determine

to make guch tmansfer to a ewccessor entity designated by them,

and obtain the prior written consent to gsuch transfer of Limited

Partners having Partnership Interests representing at least 51%

of the Partnership Interest of all Limited Partmera.

(b) The agsets of the Partnership ehall be transferred to suech gacceasor
entity subject to the liabilities of the Partnership and subject to liabilities
to be withdrasing Partners provided for herein, and such succeasor entity shall
agsume such liabilities and shall hold the Partnership and the Partners, as

such, harmless therefrom.

Section 8.2 Rights of Partnera with Raspect to Sucocasor Entity

fa) After any transfer to a successor emtity purguemt to this ARTICLE VIII|
the righte and ;bligatiorw of the Partnership shall be as ounere or membars of
such successor entity, and such righte and obligations ahall be governed by the
relevent documents of such euccessor entity and the laws applicable to such
succeggor entity rather than this Agreement.
(b) Each Partner agrees that the relevant documenta of any such successor
entity shall contain provieions which:
{1} preserve for the respective ouners or membera of such successor

entity, to the extent practicable, the rights and obligations of the
respective Partners provided for in this Agreement;

(2} impcse substaotially the same restrictions as those contained
in gection 1.4 and

- ——— —— -

[

i {3) grant to each oumer or member of such Rucceasor aentity

| who, while a Limited Partner of the Partnership, did not congent to
the tranafer to such successor entity pursuant to this ARTICLE VIII,
the right to require auch successor entity or the auners or members ¢
thereof to purchase his tnterest in such auccessor entity or the value

) of hig intereat in such successor entity or the value of his Partnar-

! ship Interest at the time of transfer to such succecsor antity l

I pursuant to thie ARTICLE VIII, whichever is greater. {such value to !

| be determined by an independent appraiser who ashall be a mamber of |
the Rhode Island Realtors Assoc. Inc. selected by the then president

I of thia Roard.) l

I

l

[}

ARTICLE IX
FISCAL MATTERS

Sectton 9.1 Books and Records The General Partners shall maintain ‘ull

und accurate books of the Partnership at the Partnership's principal place of

jpusiness, showing all receipts and expenditures, asnets and liabilities, vrofita
:‘h:nd losses, and all other records necessary for recording the Partnership'c

|
'‘business and affairs, including thoge sufficiant to record the allocations oni
2 =4
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digbributions provided for in ARTICLE IV. The books of the Partnership ghall
be kept on o ecerual basis. Each Partner and hisduly authortized repreasentativep
shall at all times have accegs to and may itnspect and copy any of such books
and records.

Sectton 9.2 Fiscal Year The fiscal year of the Partnership shall be thas
calendar year.

Section 9.3 Reporta Ammual statements showing the income and eapenges of
the Partnership for each fiscal year ending on or after December 31, 1971, and
the balance sheets thereof as at the end of each such year shall be prepared
by the Auditors. The Partnership shall have an annual audit of ite booka by
the Auditors. Each Partner shall be furmtshed coptes of such etatements of in-
corie and erpenges and of such balance sheeta, together with a certificate of
the Auditors covering the results of such audit, within 60 days after the end
of each such fiacal year of the Partnership. The Partnership shall alsc
furnigh to any Partner, at such Partner's expense, such other reports on the
Partnership’e operations and condition as such Partner mqy reasonably request.

Section 8.4 Bank Acoaunts and Investment of Funds

ALl of the funds of the Partnership shall be deposited in its name in such
checking and savings accounte or time deposits or certificates of deposit
as shall be deeigmated by the Cenaral Partners from time to time. Withdravals
therefrom shall be made upon such signature or gignatures as. the General
Partners may designate. The Partnership may invest funds in short term
obligations (maturing within one year) of the United States Govermment, the l
Federal National Mortgage Assoctation, the Federal Intermediate Credit
Corporation, Federal Home Loan Banke, Banks for Cooperatives, Federal Land
Banks, any State or Commomwealth of the United States or any politiaal sub-
division of any auch State or Commonwealth.

Section 9.5 Acoownting Decisions All dacisions as to ascounting matters,

except as specifically provided to the contrary herein, ahall be made by the
Ceneral Partners in accordance with gemerally accepted accmunting princtpies
consiatently applied. Such decisions mugt be satisfactory to the Auditors,

and the General Partners may rely wpon the advice of the Auditors as to whether

guch decisions are in accordance with generally accepted accounting principles.

-23-




Q 9,

Section 9.6 Federal Income Tax Elections

(a) ﬁe Partnership shall elect to treat as an expense for federal income
tax purposes all amounts incurred for rent, real estate tazes, interest and
other charges during or relating to the conatruction of the Project which may,
in accordance with applicable law and regulations, be conaidered ag expenaes.
(b] The Partnership may , to the extent permitted by applicable
etatutes gnd regulations and wpon obtaining any necessary approval of the
Commigatoner of Intermal Revemue, elect to use such mathods of accelerated
depreciation as shall be most favorable to the clase comprised of the Limited
Partners, wiless the General Partners determine, upon advioe of the Auditors,
that another method of depreciation will be more favorable to the class com-
prised of the Limited Partners.

(e} In the event of a tramafer of all or part of the Partnerehip
Interest of any Partner, the Partnership shall elect pursumt o Section 754 of

the Internal Revenue Code of 1954 for corresponding provisiona of future law)

to adjust the basis of the asaets of the Partnerghip.
ARTICLE X

GCENERAL PROVISIONS

Section 10.1 Notices Except as otherwise provided in this Agreement,
any and all notices, consents, waivers, directions, requests, voses or other
ingtruments of commotications provided for under this Agreement ghall be tn
wibting, signed by the party giving the eame and shall be deemed properly given
only if sent by registared mail or certified tnitad Statee mail, postage prepaid
addreesed: (a) in the case of the Partnership or the Ganeral Partners, to the
Partnership or the General Partner, as the cage may be, at the prinetipal
place of businesg of the Partnership, or (b) in the case of Limited Pariners
to such Partner at his addrese set forth in Schedule "A" hgpeto. Each Partner
may, by notice to dho Partnerahip, spectify any och-er address for the receipt
of such instruments or commmications. Any guch communication gent by
telegram shall be properly given when received by the pergon to whom it ie sent.

Section 10.2 Indemmification and Liability of General Partners

The Partnership shall indemmify each of the Genaral Partners against ay claim

or liability incwrred by him in comnection with the businesa of the Partnership.
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Neither the Partnership wor any Partnar shall have any claim againat ey
General Partner by reason of any act or omission of such Ceneral Partner,
provided that such acts or omigsions ware performed in good faith and the belief]
that he was acting within the scope of hia authority wunder this Agreement and
that such General Parimer was not grosaly negligent or quilty of misconduet
with respect to such actions or omiseions. Except ag provided herein or
required by law, no Ceneral Partner shall have any obligation or liabtlity to
any other Partner or to make any advance to, or contribution to the capital of,
the Partnership. The right of indemifaction provided in thig Seetion 10.2
shall not extend to personal liability, if miy, imposed on the GCeneral
Partners under the Regulatory Agreement.

Seetion 10.3 Power of Attorney

fa) Each of the Limited Partners irrevocably constitutes and appointe
each of the General Partners, jointly and severally, hia true and lawful
attorney, in hig name, place and stead to make, execute, acknowledge and file:

(1) anu and all amendments to the certificote of Limited
Partnership of the Partnership which may be required by Uniform
Limited Partnership Act, including amendments required for the
substitution of a Limited Partrsr pursuant to Section 7.2, the
admigaion of a Géneral Partmer pursuant to ARTICLE V, and the
continuation of the businees of the Partnerghip after the retire-
ment of a General Partner pursuant to ARTICLE V;

(2) oy concellation of auch Certificate upon the termina-
tion of the Partnership purauant to ARTICLE VII;

(3} a new Certificate of Limited Partnership or any other
organiaation papers, documente, forms, applications, certificates
or articles of tncorporation necessary to form a successor entity
and transfer the assets of the Partnership pursuamt to ARTICLE VIII

{4) any ingtrmements or papers required to continue the
business of the Partngrship pursuant to ARTICLE V; ¢

(5) any and all amendnents to Schedules B and C hereto
nacersary to swbstitute a Limited Partner pursuant te ARTICLE VII
or a fJeneral Partner pursuant to ARTICLE V, and
{6) oy business cartificate, Certificate of Limited Partner-
ship, amendment hereto, or other instrument or document of any kind
necessary to accomplish the buainess, pwrposes and objactives of
the Partnerchip;
it being expressly intended by each of the Limited Partners that the foregoing
power of attorney ts coupled with an interest.
(b) The power of attormey set forth in Section 10.3 f(a) shall survile an
aseignment by any Limited Partner of the whole or any part of the amounts dis-

tributable to him pursuant to hie Agreement. If a Limited Partner transfers
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hie Partnership Interest, such pawer of attormey shall survive the delivery of
the instrumente affecting such sale or transfer for the sole purpose of
enabling the Ceneral Partnére or oty one of them to execute, acknowladge and
file any and all instrumente necessary to effectuate the substitution of the
traneferee as a Limited Partner,’

{a) The General Partners shall cause to be filed any and all of the
amendmente for appropriate certificate.s thereof) referred to in this Scetion
10.3 as required by the Uniform Limited Partngrship Act.

{d) Fach Limited Partner hereby agreea, upon request by the Ceneral
Partners, to join in the signing and swearing of any anendrnent to or cane
cellation of the Certificate of Limited Partnership referred to above.

Saction 10.4 Integration This Agreement embodies the entire lagreement
and widerstanding among the Partners relating to the subject matter hereof,
and supersedes all prior agreements and wnderstandings relating to such
subject mattar,

Section 10.5 Applicable laws This Agreement and the rights of the
Fartners shall be governed by and construed and anforced in accordamce with
the laws of the State of Rhode Ieland.

Section 10.6 C(Counterparts This agreement may be executed in aseveral
cownterparts and all so executed shall conatitute one Agreement binding on qll
the partiees hereto, notwithstanding that all the parties are not signatory to
the original or the same counterpart, except that no counterpart shall be
authentic wnless signed by a Ceneral Partner.

Section 10.7 Separability In case any one or more of the provisions
contained in this Agreement or any appliecation thereof shall be invalid, {llegal
or wignforceabla in any respect, the validity, legality and enforceability of
any respect, the validity, legality and enforeceability of the remaining pro-
viatons contained herein and any other application thereof shall rnot in any
way ba affected or tmparied thereby.

Seotion 10.8 Tranafer Subject to Regulaticne of the Secretary

Any conveyance or tranafer of title to all or any portion of the Propertu
required or permitted undar this Agreemsnt shall in all respects be subject to
all oconditions, approvals, and other requirements of the Regulations applicable
thereto.

Section 10.9 Binding Effect Except as herein otherwise providad to the
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oontrary, this Agreement shall be binding wpon, and insure to the benefit of,
the Partners and their respective hetPs, executors, adminiatrators, successors
and permitted assigns.

ARTICLE XI

ADDITIONAL LIMITED PARTHERS

Section 11.1 General Partners

{a} The General Partners are quthorized at any time and from time to
tima, without requirement of any approval by the Limited Partners, to admt to
the Partnarahip additional Limited Partners, who shall be Limited Pariners,
wpon each auch Limited Partne-r making, or agreeing to make such ocash contributiod
to the oapital of the Partnerahip as shall be deterrmined by the General
partnars. Mo additional Limited Partner shall be adwitted to the Fartner-
ship unlese such additional Limited Partner has been accepted in writing by
Limited Partneras representing at least fifty-one percent (51%) of the aggregate
amount of capital oontributed by all of the Limited Partners as shown in
cohadula "C" ae last amended. Notwithetamding the foregoing, no additional
Limited Partner shall be admitted to the Partnership if the effact of such
admission would be to change the "taxpayer" for tha purpose of Section 167
(k) of the Internal Revenue Code of 1954, as amended.

(b) Anmy such incoming Limited Partmer shall as a condition of recetiving
any interest in the Partnarship agree to be bound by the Note, Mortgage,
Regulatory Agreement and other documents required in connection with the
Wortgage Loan to the same extent and om the same terms as the othar Limited
Partners. Any such inooming Partner shall also agree to be bound by the
provieions of thie Cartificate as last amended and shall also agree to acoept
such other terms and conditions as the Cemeral Pariners in their sole
digoretion may determina,

ARTICLE XIT
DEFIRED TERMS

Ssotion 12.1 Defined TermseThe defined terms used in thie Agreement
ghall have the meanings specified below:

"Affiliated Person” means any (i) Cemeral Partmer, (it) Limited Partiner,
(1ii) member of the Immediate Pamily of any Gemeral Partmer or Limited

Partnar, (iv) legal representatives of mw peraon referred to in the preceding
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elauses (i} through (iii), (v) trustee wnder the will of any person referred
to in the preceding clauses (i) through ({ii), or (vi) a corporation of which
a majority of the voting interest ts ocuned by any one or more of the parsons
referred to in the preceding clausea (i) through (v).

"Agreement” means this Partnership Agreement.

"Construction Contraat" means the Conatruction Contract-Cost Plus by
and betwesn Develco Inc. and the Partnership providing for the eanstruction of
the Projest in acoordance with the Drauings and Spectfications entitled
Develoo Pamily Apartments FRA Project No. 016-44032 EC LDP SUP, filed with
the Fedaral Rousing Commigeioner.

“"Entity"” means aqny general partnership, limited partnarship, corporation,
Joint venture, trust, business trust or assoctation.

"PHA" memns the Federal fousing Administration.

"Final Endoraement"” means the date wpon which the Mortgage Loan is finally
endorsed by the Pederal Housing Commigaioner.

"General Partner” means any person designatdd as a Cemeral Partner in
Schedule C hereto or any person who becomes a substitute General Partner asg
provided herein, in such person's capacity as a General Partner of the
Partnership.

“Immediate Fomily" means, with recpec‘t to any parson, his epouse, parents,
pmnta-in-l@, descendants, nsphews, niecea, brothers, siaters, brothers-in-law
ohtldren-in-law and grandchildren-in-law, _

"Limited Partner” means any person designated ae a Limited Partner
in Schedule A hereto, or any person wvho beqomes a esubstitute Limited Partner
as provided herein, in euch person’s capacity as a Limited Partner of the
Partnership.

"Mortgage" means a mortgage on the Property insured by the FRA which
securea the Mortgage Loan on terms providing that neither the Partnership nor
any Partner shall have any personal tiability for the payment of all or any
part of the obligations secured by the Mortgage and ehall mean such FRA
inswred Mortgage, whatever the amownt may be at any given time,

"Mortgage Loan" memng the morigage indebtedness of bhe Fartnership
evidenced by a note of the Partnership payable to the L. M. Primak Ine. as

auch indebtedness may be tinersased at or prior to Final Endorament, and secured|
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ten created on the Property by the Mortgage from the Partnership to
Primack, Ine., insured by the PHA, as FHA Project No. 016-44082 EC LDP SUP,

e same may be amended from tims to time,

"net Partnerahip Receipts” shall have the meaning provided in Section 4.2.
"duditora” meane Peat, Marwick, Mitchell & Co. or a 8uccessor thereto,

or a firm of independent certified public acoowitants selected by the Ceneral

Partners and acceptable to the Limited Partners having at least 51% of the

Partnarship Interests of the Limited Partners.

“fiote" meana the Note which evidences the Mortgage Loan.

"Partner" means any General Partner or Limited Partner.

"Partnership” meane the Limited Partnership formed in accordance with
this Agreement, as said limited partnership may from time to time be conatituted
. “Partnership Intereat” meand (i) in the case of aty Limited Partmer the
interest of such Limited Partner in the profits, losses and distributions of
the Partnership allocable at a particular time to the class comprised of
Limited Partners or (ii) in the case of any Cenaral Partner, tha interest of
such Partner in the profits, losses and distributions of the Partnership
allocable to the clase comprised of General Partners.

"Project” means the butldings and improvements constructed or to be
conatructed on the Property pursuant to the Congtruction Contract.

"Property” meana the property described in the Mortgage, which includes
the Project. |

"Regulatory Agreement” meane tha Regulatory Agreement between the
Partnership and ths Fedsral Housing Commissioner relating to Project No.
016-44032-EC-LDP-SUP. -

"Regulations” Means the administrative rules and regulations established
by the Seeretary, as the same may be from time to time amended.

“Sgeratary: means the Secretary of tha Department of Housing and Urban

Development.
ARTICLE XIi1l

Notwithstanding any other provisions hereinabove contained, it is

*The partnership is suthorized to execute a note and mortgage in order to secute a Joan to be insured by
the Secretary of Housing and Urban Development and to execute a Regulatory Agreement and other docu-

of receiving an interest in the partnership property agree to be bound by the note, morigage, and Regu-
letory Agreement and other documents required in connection with the FHA insured loan to the same ex-
| tent nnd on the same terms as the other partners. Upon aay disseolulion, no titie or right to possession
N and control of the project, and no right to collect the rents therefrom shall pess to any person who is not
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IR WITNESS WHEREOF, the undersigned being all of the Gameral and
Limited Partners of DEVELCO FAMILY APARTMENTS ASSOCIATES, have aigned thie

Agreement as of the date first above set forth.

GENERAL PARTNERS

DTl e

BY /'f;f ’C%g/2f7¢r*/4'//7({f/ f/’%&:

LIMITED PARTNERS
Divcae DG

e 7 é.l/m_mj e,

B ¥ ¥
RV D A
=
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LIMITED PARTNERS

Name

Develeo, Ine.
Aerbert Cohen

Linda M. Pond

. SCHEDULE A

Address

2 Main Street
Woonsocket, Rhode Island

11 Beacon Street
Boaton, Massachusetta

11 Beaccon Strect '
Boaston, Massachusetts

o . — e ——— — - .
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Parcel
Parcel
Parcel
Parcel
Parcel
Parcel
Parcel
Parcel

Parcel

1

= W

OO0~ Oy W

Q

SCHEDULE B

Real Property

36 Pountain Street

T5 Chestnut Street

219 Manville Road

351 East School Street
' 365 East School Street

136 Fourth Avenue

140 Fourth Avenue

15C Fourth Avenue

156 Fourth Avenue, All Woonsocket,
Rhode Island
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GENERAL PARTNERS

Develeo Familu
Apartments, Ine.

LIMITED PARTHERS

Develco, Ine.
Karhert Cohen

Linda M. Pond

SCREDULE €

Total Partnership
Percentage
Interest

10%

90%
HONE

NONE

Amownt of
Contributed

§12,300.

$63,000 (a)
Omanizational
Services

820
Organtzational
Services

s20

fa) The tnvestor, Develoo Ine., will be purchasing ito limited pm'triership

interest, conaiating of § units, for $7000 per unit payable tn 3 inatallmento.

Each limited partrership unit will consist of 3 limted partnership
certificatcs. The firat ingtallment for each wunit will be $2500 payable

on the date on which the tnveastor becomes a limited partner or within ten
daye in the case of Develco Inc: the second installment will be $2500 pavable
on Jume 30, 1972; and the third installment will be $2000 payable on

Jume 30, 1973.
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) dflameyd of c[aw THE PROFESSIONAL SUITES

52 HAMLET AVENUE

WOONSOCKET, RHODE I1SLAND O280%

SCOTT K. KEEFER TELEPHONE 760-2800

RICHARD F. KIRBY AREA CODE 401
PAUL A. FONTAINE

April 20, L1971

Secretary of State
State llouse
Providence, Rhode Island

Dear Sir:

Permission is hereby granted for use of the name of

"Develco
Family Apartments Associates™" a limited partnership.

-

Very truly yours,.
Develco Family Apartments, Iac.

By {4 2
K St . y/ .
By / /é/ ////gé/[' é /7}’// 2 17
o = - . 7

lag



.ate

ide Island

THE PROFESSIONAL SUITES
52 HAMLET AVENUE

WOONSOCKET, RHODE ISLAND 02805

TELEPHONE 7G9-2G0C
AREA CODE 4O

April 20, 1971

ssion is hereby granted for use of the name of "Develco
1ts Associates" a limited partnership.

Very truly yours,
DEVELCO-APARTMENTS, INC.




LIMITED PARTNERSHIP REGE

CERTIFICATE Co : ,
OF

DEVELCO FAMILY APARTMENTS
ASSOC IATES

on 22-71 S50 136 (Oawa w1000 Jteeeed 51

FILED IN THE OFFICE OF THE |
mmoxm.?w« OF STATE T :

...... Swe ‘

w.vm f. 1071
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